UNITED STATES OMB APPROVAL ;
SECURITIES AND EXCHANGE COMMISSION OMB Number; 3235-0076
Washington, D.C. 20549 Expires: December 31, 1936
Estimated average burden
FORM D hours per response.....16.00

SEC USE ONLY
Prefix Serial

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
' SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (D3 check if this is an amendment and name has changed, and indicate change.) ; 2 / _ # / ?fl/

Filing Under (Check box(es) that apply): & Rule 504 O Rule 505 O Rule 506 O Section 4(6) T ULOE
Type of Filing: New Filing O Amendment

A. BASIC IDENTIFICATION DATA A
o e ‘ TN —

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

SEC2 Wireless, Inc. 02024918
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
2 Hashiloach Street, Petach Tikva 49170 ISRAEL 011 972 3921\\0548
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephgrfé Vﬁmbé&@cludmg Area Code)
(if different from Executive Offices) ’ _ A3 pronnon R

= >

Brief Description of Business
Wireless security technologies
Type of Business Organization

& corporation 0 limited partnership, already formed
O business trust 0 limited partnership, to be formed
: (.
) Vort Yo \7’/ f N:R% i
Actual or Estimated Date of Incorporation or Organization: 1o]2 0 [ 0 I Actual O Estimated ’ MSO N
) THO
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S, Postal Service abbreviation for State: - F‘N ANG‘AL

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: '

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the notice
constitutes a part of this notice and must be completed.
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ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such

exemption is predicated an the filing of a federal notice.
A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has,been organized within the past five years; .
o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities
of the issuer; :

s Each executive officer and director of corperate issuers and of corporate general and managing partners of partership issuers; and
e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: I Promoter (3 Beneficial Owner B Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Shmuel Weiss
Business or Residence Address (Number and Street, City, State, Zip Code)

c/0 SEC2 Wireless, Inc., 2 Hashiloach Street, Petach Tikva 49170 ISRAEL

Check Box(es) that Apply: [ Promoter O Beneficial Owner Executive Officer O Director 0  General and/or
Managing Partner

Full Name (Last name first, if individual)
Lucien Geldzahler
Business or Residence Address (Number and Street, City, State, Zip Code)
" ¢/o SEC2 Wireless, Inc., 2 Hashiloach Street, Petach Tikva 49170 ISRAEL

Check Box(es) that Apply: 1 Promoter 3 Beneficial Owner O Executive Officer L7 Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer O Director. DO  General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code) -

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer L Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner 0 Executive Officer O Director O General and/or

. Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter O Beneficial Owner O Executive Officer [ Director 0O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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AFy LI VIMTLIA I AV T APV Y 1 AL 4 AL S

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this Offering? «......cccoveevvnvnirrrnnriras e a
Answer Also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any indivigual?.........cccvimriiciiiiinn e e n/a
Yes No
3. Does the offering permit joint ownership 6f @ SINZIE UMI?. ..ot e e st ees e et s s sra s b b s ae st enes 82 0
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or dealer only. NONE
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Narne of Assaciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers : :
(Check “All States” or check INdiVidual Sttes) . i s Aeversenrannananrates 3 All States
fAL] [AK] [AZ] [AR] [CA] [CO] [C€T] ([DE] [DC} [FL}] (GA] [HI] (D]
(I} (MmN} [IA] [KS] [KY] [LA] [ME] [MD] [MA} [MI] [MN] [MS] [MO]
{MT] [NE] [NV] ([NH] [NJ] (NM] [NY] ([NC] [ND] [OH) [OK] [OR] [PA]
[RI} [sC] [SD] (TN} [TX] ([UT] [VT] [VA] [WA] [WV] [WI] [WY] [FPR]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers '
{Check “All States™ or check Individual SIAIES).....cccceeriirireermit e s b e e O All States
[AL} [AK] {AZ] [AR] [CAl [CO] [CT] [DE} [DC] [ FL) [GA) [ Hi) [ID]
(iL] [N} (1A} (KS}] (KY] [LA] ([ME] (MD] [MA] [MI} ([MN] [MS] [MO]
[MT] [NE] [NV] [NH] {NJ] [NM] [NY] [NC] [ND]) [OH] [OK] [OR] ([PA]
[RI] [sC] [sD] [TN] [TX] [UT] " [VT] [VA] [WA] [WV] ~ [WI]- [WY] ({PR]
Ful] Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual STAtEs)...u.cc.crviriiiiiminin i e s e 0O All States
(ALl [aK] [AZ] [AR] ([CA} ([CO] (CT] ([DE] [DC] [FL] [GA] [HI] [ID]
[L] [IN]) [la] [KS] [KY] [LA] [ME] [MD}] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV} [NH] [NJ] [NM] [NY] [NC) [ND] [OH] [OK] . [OR]} ([PA]
[RI] [SC] [SD] [TN] [TX]} [UT}] [VT] [VA] [WA] [WV] [WI] ([WY] [PR]

‘(Use blank sheet, or copy and use additional ¢opies of this sheet, as necessary.)
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C OPPERING PRICE, BUNMBER U 1INV ESTURS, EAFLINOLDY AND Uok LI FRUCLLUS

1. Enter the aggregate offering price of securities included in this offering and the total amount aiready

sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box O and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBE o1ttt ettt b et s e e e a RS b bR R e 5 3
BQUITY croecet ittt sttt e et ettt s s e bt stk e s bbbt e e bttt $ 5
O Common [ Preferred
Convertible Securities (including warrants)......... e bt sk n et b §__130,000 3
Partnership Interests (mMIed).....ooviveririuerreiennsersr e rcensesie besecssesssescaesasessssssessesensssrseasns S 3
Other (Specify) S $ none
TIOUAL .t ceire sttt et e st a b e et R s e E e n e bR e A€ a S seBR et e b b s re et nbe e S $ none
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Apggregate
Number of Dollar Amount
Investors of Purchases
ACCTEAHE INVBSIOTS o.iriieeiirie v irecrcn et ranreetese st esestetcesesas s stetecen s e secesarrasaseneanersonssanensanes 1 $_130.000
NON-2cCredited INVESTOS ...vviviiiiiee et st s s en et ecss sr st bra s 0 S 0
Total (for filings under Rule 504 0nly) ..ottt Y
Answer also in Appendix, Column 4, if filing under ULOE.
3, If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the N/A
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 e oo rers e rae s esesaesssva et e sesrssasssn s an snes amcosase s U UUROUURPIU SR $
REGUIGHON A voreoo et et e, _ s
RUle 504..coovrceecreerscrersceesss e e e e e Convertible
Debentures $_130,000
TORL et st e s e be s e st bR e s $_138.000
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
T ANSTEr AGEIL S FOES vt iiris e iieeeeerc bt st srseaeresesne s eseesstsssses amae e amean e ot b et shcenantsd R e seedee s eaes s aE s se e Eh R an ettt antonbbnsane 03
Printing and ENEraving COStS ..oceoveiie oot et st sorsr st bbb ebes e besaes et s e besesb st saerthssmt s nsisnerees 0s
BB FEES. couieiie ettt sttt st e s et ettt s R RS R R a SRR b e R bttt gsabt s $10.000.00
ACCOUILITIE FEBS .ove ittt et sr e saae bt bbb b oo be b e bt 0400 sanes bt ban s et s s omaassbosc st en b saa s e bt aanest sibusans 0os
ENZINEEIING FEES ..oviiiiiiiiieiiiireieeerenesterersbessesastsesesstssereseseassabes s erssesesaresesrassonaatssbheberesesssasesstsrenensarsansnsosirsenasnitesans Cs
Sales Commissions (specify finders’ fees SEPATAtElY).......ivcrrmireieicni ittt et e st e s enessstanens as
Other EXPENSES (HHENTITYY o.cucvvriririicierieiinireneise e st veeses e st st st eras s ssan anseacaes s sasebessres et s cnanssrnensesabersanans 0s
TOAE e et etk e bbbttt e e S ae e e e ek St ea b e ae s d£an e s babs et e b e e et aentassenenns & $10,000.00
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h. Enter the differencs hetween the aggregule offering price given in response o Part C - Question 1
and total expensey furnished in response to Purt C - Oucsuon 4.a. This differenco ix the * sdjuucd
. gross proceeds to the lssuer e et RO S B a 04O PSS 01 $130,000.00

. Indicare below the amount of the ndjusted gross proceeds 1 the Issuer used or propased to be nsed for
each of the purposes shown. If the amount for any purposc {5 not known, furnish an estimate and
chack the box 10 the et of the estimate. The ww! of the payments listed must equal the adjusted
gross procéeds 1o the issubr set forth in responsc to 'an C - Question 4.b above, -

Payments 10 Payments To
. Officers, - Others
Directors, &
Affiliates
B SBIBFICE A1 FCES st -F os
B PUECRESE OF PBAL 512G, .ooourer reaceerssecmemsetssssessssteesssnesssosaseetoommessessmessssesss st ssseseeesrssson ., Os___ 0%
<. Purchase, rental or leasing and installation of machinory Bnd CQUIPMENL e nuimmeneresssinieermssssmsensenrs 3 S gs
d. Construction or {casing of plant buildingy and facilities : severarion - s as
e Acqmsmon of other businesses {including the value of securities involved in this offering that may
be uved in exchange for the assets or securities oF another issucr PUFSUARE 10 8 METZET)curiercrccimsecrens 1§ Ds
£, Repayment OF INARBLEBNGHS c....c.ceernvevc s reesscsamtsrss mapsonsr s spssssssmmssisiggrosttovmmentss. L3 3 Os -
& WOrking Capital wmmsscssmeomrmee e R o I B 5130,00090
h. Other (specify): adventising snd publicity, insurance ' as Os
as as
COILME TOIS .11 tverurarssissscsssesissimmessenssasinnessesrsnsss sssmsssssassessrene s esstronsatins as B $136.000.00
Tota) Payments Fisted (00IUmn 101818 BABBD) ........ocooocmrcritsomepmerscortioccsessinsmecrssssson assmisosevs oseesesscssessocss & $130,000.00
PETmms D, FEDERAL SIGNATURE R

“ e issuer hay duly caussd this notice to be signcd by the undersigned duly authorized peryon. [f this notice s filed under Rule 505, the following
: (gnature constitutes an underaking by the issuer to furish to the U.S. Seeunities and Exchange Commission. upon written request of its seufl, the
i iformation furnished by the issuef 0 any non-accredited investor pussuant to paragyaph {bX2) of Rule 502.

uua (Print or Type) ngnntura . Date
{EC2 Wireless, Ine. ' March 25,2002
- famo of signer (Frint ot Typc) Title of Signer (Print or Type) _
_ sucien Geldzahler President
ATTENTION -
[ Intentions! misstatements or omissions of fact constitute federal criminal vlolations. (See 18 U.8.C. 1001.)

) Y_224057_1 (1) SEC !972‘(1/94)'




L. Is any party described in 17 CFR 230. 252(c), (d) {eYor(f) pfesently sub_(ect o any of the Yes No
disqualification provisions of such rule? Not Applicahle R g

See Appendix, Column 3, for state response.

2 The undersigned issuar hereby undertakes to furnish to any state sdministrator of any state in which this notice is
filed, a notice on Form D (17 CFR 239.500) at such times as required by state law,

3 The undersigned issuer hereby updérakes to furnish to the state admmnstrators, upon written request, information
furnished by the issuer to offerees.

4 The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the
issuer claiming the availability of'this exemption has the burden of establishing that these conditians have been
satisfied. :

T he issuer has read this nériﬁcation and knows the contents to be true and has duly caused this notice to be signed on its
t shalf by the undersigned duly authorized person.

_ Y.

L suer (Priat or Type) Slgnatur Dawe

£ EC2 Wireless, Inc. W March 28, 2002
—P ame (Print or Type) . Tite {Print or ypc) .

1.ucien Geldzshler | President

. astruclion:

rint the name and title of the signing representative under his signawre for the slare portton of this form. One copy of cvery notice on Form D must
€ manually signed. Any caples not manually signcd must be photocopics ol the manually signed copy or bear typed or printed signatures.
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AlNTLINDLA

Intend to sell
to non-accredited
investors in State
(Part B - Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C - Item 1)

Type of investor and
amount purchased in State
(Part C - Item 2}

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

co

Convertible
Debenture

$130,000

CT

DE

- DC

FL

GA

HI

D

IL

IN

1A

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO

MT

NE

NY

NH

NJ

NM

NY
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1 2 3 4 5

Disqualification
Type of security . under State ULOE
Intend to sell and aggregate | (if yes, attach
to non-accredited offering price ) Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B - Item 1) (Part C - Item 1) (Part C - Item 2) (Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No . Investors Amount Investors Amount Yes Neo

NC
ND
OH
0K
OR
PA

SC
SD
TN
X

uT

VA
WA

WI
wYy
PR
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